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providesVendorwith all reasonablyrequestedcooperation,informatIonandassistance,and (iii) gives Vendorsole
authority to defendandsettlethe claim subjectto applicablestatelaw.

(i) Exclusions
Vendorwill haveno obligationsunderthis Section22.2with respectto claimsarisingfrom: (I) modificationsto
PrivateLabel Productsthat werenot performedby Vendor;(2) misuseof the PrivateI abelProducts;(3)
compliancewith specificationsprovidedby a CustomerIndemnifiedParty; or (4) the useor integrationof
PrivateLabel Productsdeliveredunderthis Customerin combinationwith otherProductsor othertechnologies
not providedby Vendor, if the claim would not havearisenbut for the particularcombination.THE
FOREGOiNGARE VENDOR’S SOLE ANT) EXCLUSIVE OBLIGATIONS, AND CUSTOMER
INDEMNIFIED PARTIES’ SOLEANT) EXCLUSIVE REMEDIES,WITH RESPECTTO OR ARISING OUT
OF THE INFRINGEMENT OR MISAPPROPRIATIONOP INTELLECTUAL PROPERTYRIGHTS WITH
RESPECTTO PRIVATE LABEL PRODUCTS.
(ii) Injunctions
If a CustomerIndemnifiedParty’s useof any PrivateLabel Productsdeliveredunderthis Contractis, or in
Vendor’sopinion is likely to be,enjoineddue to a claim of infringementor misappropriationasspecifiedin
Section23.2abovethenVendormay, at its soleoptionandexpense:(1) obtain for a CustomerIndemnifiedParty
the right to continueusingsuchPrivateLabel Productsunderthis Contract;(2) replaceor modify suchPrivate
Label Productsto avoid sucha claim, providedthat the replacedor modified PrivateLabel Productsis
substantiallyequivalentin function to the affectedPrivateLabel Products;or (3) if options(1) and(2) aboveare
not practicalin Vendor’s reasonableopinion, thenVendormay takepossessionof the affectedPrivateLabel
Productsandterminatea CustomerIndemnifiedParty ‘s rights andVendor’sobligationsunderthis Contractin
respectof suchPrivateLabel Products,and uponany suchterminationVendorwill refundto a Customer
IndemnifiedParty the purchaseprice of the affectedPrivateLabel Productnet any discounts,rebatesor other
adjustments.

23. Workers’ CompensationandOtherinsurance
Vendorcertifiesthat it is in compliancewith all insurancerequirementsspecifiedin the solicitationdocumentrelevantto
this contract. Vendorshall not commencework underthecontractuntil they haveobtainedall the insurancespecifiedin
the solicitationdocument. Vendorshall maintainsuchinsurancein force andeffect throughoutthe term of the contract.

Further,the Vendorcertifiesthat it is in compliancewith Mimi. Stat. § 176.Igl, subd.2, pertainingto workers’
compensationinsurancecoverage.The Vendor’semployeesandagentswill not be consideredStateemployees.Any
claimsthat may ariseunderthe MinnesotaWorkers’ CompensationAct on behalfof theseemployeesor agentsandany
claims madeby any third party asa consequenceof any act or omissionon the partof theseemployeesor agentsarein
no way MMCAP’s obligationor responsibility.

Vendorshall not commencework underthe contractuntil they haveobtainedall the insurancedescribedbelow and
MMCAP hasapprovedsuchinsurance.Vendorshall maintainsuchinsurancein force andeffect throughoutthe term of
the contract.Vendoris requiredto maintainand furnish satisfactoryevidenceof the following insurancepolicies:

23.1.Workers’ CompensationInsurance
Exceptas providedbelow, Vendormustprovide Workers’ Compensationinsurancefor all its employeesin
accordancewith the statutoryrequirementsof the Stateof Minnesota,includingCoverageB, Employer’sLiability.
Insuranceminimum limits are as follows:

$100,000—Bodily Injury by Diseaseperemployee
$500,000— Bodily Injury by Diseaseaggregate
$100,000— Bodily Injury by Accident

If MinnesotaStatute176.041exemptsVendorfrom Workers’ Compensationinsuranceor if the Vendorhasno
employeesin the Stateof Minnesota,Vendormust providea written statement.signedby an authorized
representative,indicatingthe qualifyingexemptionthat excludesVendorfrom the MinnesotaWorkers’
Compensationrequirements.
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If during the course of the contract the Vendor becomes eligible for Workers’ Compensation, the Vendor must
comply with the Workers’ Compensation Insurance requirements herein and provide MMCAP with a certificate of
insurance.

23.2. Commercial General Liability insurance
Vendor will maintain insurance protecting it from claims for damages for bodily injury, including sickness or
disease, death, and for care and loss of services as well as from claims for property damage, including loss of use
which may arise from operations under the Contract whether the operations arc by the Vendor or by a subcontractor
or by anyone directly or indirectly employed by the Vendor under the Contract.

Insurance minimum limits are as follows:
• $2,000,000 — per occurrence
• $2,000,000 — annual aggregate
• $2,000,000 — annual aggregate — Products/Completed Operations

The following coverages must be included:
• Premises and Operations Bodily Injury and Property Damage
• Personal and Advertising Injury
• Blanket Contractual Liability
• Products and Completed Operations Liability
• MMCAP named as an Additional Insured

23.3. Comniercial Automobile Liability Insurance
Auto Liability insurance is not necessary unless the Vendor, Vendor’s employees, or subcontractors will be driving
on state property or on the property of MMCAP Members or MMCAP Participating Facilities or will be using.
owned, hired, or non-owned vehicles to conduct business on behalf of MMCAP.

Vendor will maintain insurance protecting it from claims for damages for bodily injury as well as from claims for
property daniage resulting from the ownership, operation, maintenance or use of all owned, hired, and non-owned
autos which may arise from operations under this Contract, and in case any work is subcontracted the Vendor will
require the subcontractor to maintain Commercial Automobile Liability insurance.

Insurance minimum limits are as follows:
• $2,000,000 —- per occurrence Combined Single limit for Bodily Injury and Property Damage

In addition, the following coverages should be included:
• Owned, Hired, and Non-owned Automobile

23.4. Professional/Technical, Errors and Omissions, and/or Miscellaneous Liability Insurance
This policy will provide coverage for all claims the Vendor may become legally obligated to pay resulting from any
actual or alleged negligent act, error, or omission related to Vendor’s professional services required under the
contract.

Vendor is required to carry the following minimum limits:

S2,000,000 — per claim or event
$2,000,000 annual aggregate

Any deductible will be the sole responsibility of the Vendor.
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The retroactive or prior ad1s date olsuch coverage shall not be after the effective date of this Contract and Vendor
shall maintain such insurance for a period of at least three (3) years, following completion of the work. If such
insurance is discontinued, extended reporting period coverage must be obtained by Vendor to fulfill this requirement.

23.5. Additional Insurance Conditions
• Vendor’s General Liability and Automobile Liability policy(ies) shall be primary insurance to any other

valid and collectible insurance available to MMCAP with respect to any claim arising out of Vendor’s
performance under this Contract, except to the extent such liability is caused by MMCAP;

• Vendor shall provide thirty (30) days’ advanced written notice to MMCAP in the event of policy
cancellation;

• Vendor is responsible for payment of Contract related insurance premiums and deductibles;
• If Vendor is self-insured, a Certificate of Self-Insurance must be attached;
• Vendor’s policy(ies) shall include legal defense fees;
• Vendor shall obtain insurance policy(ies) from insurance company(ies) having an “AM BEST” rating of A-

(minus); Financial Size Category (FSC) VII or better, and authorized to do business in the State of
Minnesota (except if self-insured or via captive insurance); and

• An Umbrella or Excess Liability insurance policy may be used to supplement the Vendor’s policy limits to
satisfy the full policy limits required by the Contract.

23.6. MMCAP reserves the right to terminate the Contract in accordance with Article 4, Section 3.2, if the Vendor is
not in compliance with the insurance requirements and retains all rights to pursue any legal remedies against the
Vendor. All insurance policies must be open to inspection by MMCAP, and copies of policies must be submitted to
MMCAP’s authorized representative upon written request.

23.7. The Vendor is required to submit Certificates of Insurance acceptable to MMCAP as evidence of insurance
coverage requirements prior to commencing work under the contract.

24. Publicity and Endorsement
24.1. Publicity
Any publicity by Vendor regarding the content of this Contract must identify MMCAP as the sponsoring agency and
must not be released without prior written approval from MMCAP’s Authorized Representative. Any publicity by
MMCAP regarding the subject matter of this Contract must not be released without the prior written notice of
Vendor’s Authorized Representative, except that either party may publicize non-trade secret or public information in
the normal course of business in order to promote its services. For purposes of this provision, publicity includes
notices, informational pamphlets, press releases, research, reports, signs, and similar public notices prepared by or
for the Vendor individually or jointly with others, or any subcontractors, with respect to the program, publications, or
services provided resulting from this Contract.

24.2. Endorsement
The Vendor must not claim that MMCAP endorses its Products or Services, nor may MMCAP claim that Vendor
endorses its Products or Services.

25. Direct Marketing, Advertising, and Offers with Participating Facilities
Any direct advertising, marketing, or direct offers the Vendor intends to distribute in any form to MMCAP Participating
Facilities for Contract Products must be approved in writing by the MMCAP Office.

26. Governing Law, Jurisdiction and Venue
Minnesota law, without regard to its choice-oIlaw provisions, governs this contract. Venue for all legal proceedings out
of this contract, or its breach, must be in the appropriate state or federal court with competent jurisdiction in Ramsey
County, Minnesota. Except to the extent that the provisions of this Contract are clearly inconsistent therewith, this
Contract will be governed by the Uniform Commercial Code (UCC) as adopted by the State of Minnesota. To the extent
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this Contract entails delivery or performance of services, such services vill be deemed “goods” within the meaning of the
UCC except when to do so is unreasonable.

27. Antitrust
The Vendor hereby assigns to the State of Minnesota any and all claims for overcharges as to Products provided in
connection with this Contract resulting from antitrust violations that arise under the antitrust laws of the United States
and the antitrust laws of the State of Minnesota.

28. Data Disclosure
tinder Minnesota Statute § 270C.65, Subdivision 3 and other applicable law, (lie Vendor consents to disclosure of its
social security number, federal employer tax identification number, and/or Minnesota tax identification number, already
l)roVidCd to the State, to federal and state agencies and state personnel involved in the payment of state obligations.
These identification numbers may be used in the enforcement of federal and state laws which could result in action
requiring the Vendor to tile state tax returns, pay delinquent state tax liabilities, if any, or pay other state liabilities.

29. Payment to Sub-Contractors (If Applicable)
As required by Minnesota Statute § I 6A. 1245, the prime Vendor must pay all subcontractors, less any retainage, within
10 calendar days of the prime Vendor’s receipt of payment from the State for undisputed services provided by the
subcontractor(s) and must pay interest at the rate of one and one—half percent per month or any part of a month to the
subcontractor(s) on any undisputed amount not paid on time to the subcontractor(s).

30. Minnesota Statute § 181.59
The Vendor will comply with the provisions of Minnesota Statute § 181 .59 which requires:
Every contract for or on behalf of the state of Minnesota, or any county, city, town, township, school, school
district, or any other district in the state, for materials, supplies, or construction shall contain provisions by which
the Vendor agrees: (1) That, in the hiring of common or skilled labor for the performance of any work under any
contract, or any subcontract, no Vendor, material supplier, or Vendor, shall, by reason of race, creed, or color,
discriminate against the person or persons who are citizens of the United States or resident aliens who are qualified
and available to perform the work to which the employment relates; (2) That no Vendor, material supplier, or
Vendor, shall, in ally manner, discriminate against, or intimidate, or prevent the employment of any person or
persons identified in clause (1) of this section, or on being hired, prevent, or conspire to prevent, the person or
persons from the performance of work under any contract on account of race, creed, or color; (3) That a violation
of this section is a misdemeanor; and (4) That this contract may be canceled or terminated by the state, county,
city, town, school hoard, or any other person authorized to grant the contracts for employment, and all money due,
or to become due under the contract, may be forfeited for a second or any subsequent violation of the terms or
conditions of this contract.

31. Affirmative Action Requirements for Contracts in Excess of $100,000 and if the Vendor has More than 40
Full-Time Employees in Minnesota or its Principal Place of Business
MMCAP intends to carry out its responsibility for requiring affirmative action by its Vendors.

31.1. Covered Contracts and Vendors
If the Contract exceeds $100,000 and the Vendor employed more than 40 full-time employees on a single working day
during the previous 12 months in Minnesota or in tile state where it has its principle place of business, then the Vendor
must comply with the requirements of Minn. Stat. § 363A.36 and Minn. R. Parts 5000.3400-5000.3600. A Vendor
covered by Mmmi, Stat. § 363 A.36 because it employed more than 40 full-time employees in another state and does not
have a certificate of compliance, must certify that it is in compliance with federal affirmaive action requirements.

31.2. Miami. Stat. § 363A.36
Minn. Stat. § 363A.36 requires the Vendor to have an aftirmative action plan for the employment of minority persons,
women, and qualified disabled individuals approved by the Minnesota Commissioner of Human Rights
(“Commissioner”) as indicated by a certificate of compliance. The law addresses suspension or revocation of a
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certificate of compliance and contract consequences in that event. A contract awarded without a certificate of
compliance may be voided.

31.3. Minn. R. 5000.3400-5000.3600
a. General
Minn. R. 5000.3’l00-5000.3600 implement Minn. Stat. § 363A.36. These rules include, hut arc not limited to,
criteria for contents, approval, and implementation of affirmative action plans; procedures for issuing certificates
of compliance and criteria for determining a Vendor’s compliance status; procedures for addressing deficiencies,
sanctions, and notice and hearing; annual compliance reports; procedures for compliance review; and contract
consequences for non-compliance. The specific criteria for approval or rejection of an aflirmative action plan are
contained in various provisions of Minn. R. 5000.3400-5000.3600 including, but not limited to, parts 5000.3420-
5000.3500 and 5000.3552-5000.3559.
b. Disabled Workers
The Vendor must comply with the following affirmative action requirements for disabled workers.

1. The Vendor must not discriminate against any employee or applicant for employment because of physical
or mental disability in regard to any position for which the employee or applicant for employment is qualified.
The Vendor agrees to take affirmative action to employ, advance in employment, and otherwise treat qualified
disabled persons without discrimination based upon their physical or mental disability in all employment
practices such as the following: employment, upgrading, demotion or transfer, recruitment, advertising, layoff
or termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship.
2. The Vendor agrees to comply with the rules and relevant orders of the Minnesota Department of Human
Rights issued pursuant to the Minnesota Human Rights Act.
3. In the event of the Vendors noncompliance with the requirements of this clause, actions for noncompliance
may be taken in accordance with Minnesota Statutes Section 363A.36, and the rules and relevant orders of the
Minnesota Department of 1-luman Rights issued pursuant to the Minnesota Human Rights Act.
4. The Vendor agrees to post in conspicuous places, available to employees and applicants for employment,
notices in a form to be prescribed by the commissioner of the Minnesota Department of Human Rights. Such
notices must state the Vendor’s obligation under the law to take affirmative action to employ and advance in
employment qualified disabled employees and applicants for employment, and the rights of applicants and
employees.
5. ‘[he Vendor must notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the vendor is bound by the terms of Minnesota
Statutes Section 363A.36, of the Minnesota Human Rights Act and is committed to take affirmative action to
employ and advance in employment physically and mentally disabled persons.

a. Consequences
The consequences for the Vendor’s failure to implement its affirmative action plan or make a good faith
effort to do so include, hut are not limited to, suspension or revocation of a certificate of compliance by
the Commissioner, refusal by the Commissioner to approve subsequent plans, and termination of all or
part of this contract by the Commissioner or MMCAP.
b. Certification
The Vendor hereby certifies that it is in compliance with the requirements of Minn. Stat. § 363A.36 and
Minn. R. 5000.3400-5000.3600 and is aware of the consequences for noncompliance.

32. Certification of Nondiscrimination (In Accordance with Minn. Stat. § 16C.053)
The following term applies to any contract for which the value, including all amendments, is $50,000 or more: Vendor
certifies it does not engage in and has no present plans to engage in discrimination against Israel, or against persons or
entities doing business in Israel, when making decisions related to the operation of the Vendor’s business. For purposes
of this section, “discrimination” includes but is not limited to engaging in refusals to deal, terminating business activities,
or other actions that are intended to limit commercial relations with Israel, or persons or entities doing business in Israel,
when such actions are taken in a manner that in any way discriminates on the basis of nationality or national origin and is
not based on a valid business reason.
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33. Contingency Fees Prohibited
Pursuant to Minnesota Statutes Section 1OA.06, no person may act as or employ a lobbyist for compensation that is
dependent upon the result or outcome of any legislation or administrative action.

34. Force Majeure
Neither party hereto will be considered in default in the performance of its obligations hereunder to the extent that
performance of any such obligations is prevented or delayed by acts of God, war, riot, tire, or raw material or
transportation shortages that are beyond that party’s reasonable control. A party defaulting under this provision must
provide the other party prompt written notice of the default and take all necessary steps to bring about performance as
soon as practicable.

Except for provisions of this Contract relating to protection of Trade Secrets and the obligation of payment, neither party
will be liable for non-performance caused by circumstances beyond their reasonable control, including, but not limited to
(1) Acts of God, explosion, flood, lightning, tempest, fire or accident; (ii) war, hostilities (whether war is declared or not),
invasion, acts of foreign enemies; (iii) rebellion, revolution, insurrection, military or usurped power or civil war; (iv) riot,
civil commotion or disorder; (v) acts, restrictions, regulations, refusals to grant any licenses or permission, prohibitions or
measures of any kind on the part of any local, state, national, governmental or supra-governmental authority; (vi) stale
government shutdown; (vii) import or export regulations or embargos; (viii) defaults of subcontractors where such default
is itself caused by force majeure.

35. Severability
If any non-material provision of the Contract, including items incoiporated by reference, or any application of the terms
thereof shall be found to be illegal, invalid, unenforceable, or void, then both MMCAP and the Vendor will be relieved
of all obligations arising under such provisions. The remainder of the Contract, including all provisions and the
application of such provisions, shall not be affected thereby and shall he enforced to the greatest extent permitted by law.

36. Escalation Procedures
If Vendor and an MMCAP Participating Facility (the “Parties”) have disputes related to either Parties’ performance
under this Contract, then the Parties will first utilize the Vendor’s Government Sales Escalation Procedure as set forth on
Attachment L of this Contract. If the dIsputes cannot be resolved, the Parties vill handle resolution of the unresolved
disputes using the Ibilowing procedure set forth below.

36.1. Notification
The Parties shall promptly notify each other of any knovn unresolved dispute and work in good faith to resolve such
dispute within five (5) business days. Absent resolution after five (5) business days, parties shall proceed to
Documentation and Escalation steps described below.

36.2. Documentation
The Parties will jointly develop a written summary of the unresolved dispute within five (5) business days that
describes the issue(s), relevant impact, and positions of both parties. The summary must be sent by the Vendor to the
MMCAP Office, the MMCAP Participating Facility, and the Vendor’s MMCAP Primary Account Representative.

36.3. Escalation of Dispute
If the Parties are unable to resolve the issue in a timely manner, as specified above, either the MMCAP Participating
Facility or Vendor may escalate the resolution of the issue to a higher level of management. Where escalation of the
issue proves ineffective, either Party may contact the MMCAP Office and/or the Vendor’s MMCAP Representative
for further resolution. When escalated to MMCAP, a teleconlèrence will be scheduled with the MMCAP Office and
the Vendor’s MMCAP Primary Account Representative to review the briefing document and develop a proposed
resolution and plan of action. The plan and titneline must be agreed to by all relevant parties to the dispute
including; the MMCAP Office, the MMCAP Participating Facility, and Vendor.
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36.4. Resolution Plan
Upon development of a plan and tiineline for resolution, a Party vill have a reasonable amount of time to cure the
issue, but in no event longer than thirty (30) business days, except by express written agreement of the Parties.
Failure to cure any defect within thirty (30) business days shall give the non-breaching Party cause to declare a
material breach, subject to the termination rights set forth herein.

a. Vendor Failure on Member Contract Attachment
1. Upon identifying non-attachment of MMCAP Members, to the Products and pricing of this Agreement,
Vendor has ten (10) calendar days, following written notice from the MMCAP Office, in order to process
credits to the MMCAP Member(s) on Products under the pricing of this Agreement, and to report such
activity of sales to the MMCAP Office in the Sales Data Usage and Administrative Fee Data Report.
2. In the event the service failure remains uncured, and Vendor has not applied such credits to the MMCAP
Member(s), and not reported the sales to the MMCAP Office, Vendor must pay the amount of the assessed
and non-reported Administrative Fee activity to MMCAP, no later than ten (10) business days upon
notification from the MMCAP Office, and a fee of $500 per business day thereafter.
3. If the Vendor does not comply with the assessed fees and amounts as specified above, MMCAP reserves
the right to pursue any remedy available at law, including, without limitation, termination of the Contract
and/or debarring the Vendor from receiving a Contract from the State of Minnesota.

b. Vendor Failure on Reporting Requirements
1. Upon the non-receipt of reporting activity from the Vendor, and following written notice from the
MMCAP, (I) Vendor has ten (10) calendar days in order to submit the required reporting activity to the
MMCAP Office, (ii) and if applicable, to process any credits to the affected MMCAP Member(s).
2. In the event the material breach has not been cured, Vendor must pay any amounts assessed on non-
reported activity to MMCAP, no later than ten (10) business days upon notification from the MMCAP
Office, and a fee of $500 per business day thereafter.
3. If the Vendor does not comply vith the assessed fees and amounts as specified above, MMCAP reserves
the right to pursue any remedy available at law, including, without limitation, termination of the Contract
and/or debarring the Vendor from receiving a Contract from the State of Minnesota.

c. Vendor Failure on Pricing Accuracy
1. Upon identifying pricing inaccuracy on the sales of Products under this A’eement, and following written
notice from the MMCAP Office, Vendor has ten (10) business days in order to process credits to the
MMCAP Member(s).
2. In the event the material breach has not been cured, and upon written notification by the MMCAP Office,
(i) Vendor must pay a fee of $500 per business (lay thereafter to the MMCAP Office, and (ii) resolve
applicable credits to the affected MMCAP Member(s), no later than ten (10) business days after written
notification.
3. If the Vendor does not comply with the assessed credits to the MMCAP Member(s), arid the fees and as
specified above, MMCAP reserves the right to pursue any remedy available at law, including, without
limitation, termination of the Contract and/or debarring the Vendor from receiving a Contract from the State
of Minnesota.

36.5. Jurisdiction and Venue of Purchase Orders
Upon completion of the Dispute Resolution process outlined in this Contract, and solely with the prior written
consent of MMCAP and the State of Minnesota Attorney General’s Office, the MMCAP Member may bring a claim,
action, suit or proceeding against Vendor. The MMCAP Member’s request to MMCAP to bring the claim, action,
suit, or proceeding must state the initiating party’s desired jurisdiction, venue and governing law.

Upon completion of the Dispute Resolution process outlined in this Contract, the Vendor may bring a claim, action,
suit or proceeding against MMCAP Member, in Vendor’s sole discretion.

36.6. Mandatory Resolution Plan without Need for Prior Escalation
A mandatory resolution plan and timeline shall be created by the Parties, without the prior need for Escalation of
Dispute, when any of the following circumstances occur. Failure to correct identified defects, as set forth below in
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Sections 36.6. 1, through 3668, within the agreed upon time, not to exceed thirty (30) business days, or the
reoccurrence of any event under Section 36 within ninety (90) days of initial resolution, shall give MMCAP cause to
declare a material breach, subject to the termination rights set forth herein. Failure to correct identified defects, as
described below, shall grant cause for any affected MMCAP Member or MMCAP Participating Facility to terminate
this Contract in accordance with Section 3 of .4 rude 4.

36.6.1. Reports
Vendor submits any such required report or data in a manner that materially fails to comply with the applicable
provisions set forth in this Contract.

36.6.2. Invoices
If an MMCAP Participating Facility places an order for Product and receives a separate invoice for any fee not
directly related to the cost of the Product from the Vendor without providing a separate invoice that references
the same invoice number or purchase order number that is indicated on the Product invoice or purchase order.

36.6.3. Unauthorized Fees
Vendor charges an MMCAP Participating Facility any fee not authorized by this Contract or any attachment
hereto.

36.6.4. Inventory Management
MMCAP Contract Products which also include Products resulting from MMCAP’s direct contracts with
Manufacturers are not loaded, stocked (based upon usage, request, notice of usage or due to barriers created by
Vendor to avoid stocking the Product), and viewable by all MMCAP Participating Facilities, as required
pursuant to this Contract and within the timelines set forth herein.

36.6.5. i)elivery Delays
Deliveries made by the Vendor are not in accordance with the time schedules specified in Attachment B or as
otherwise agreed upon by the Vendor and MMCAP Participating Facility.

36.6.6. Ordering Information
Products and pricing are not loaded correctly into the Vendor’s Product ordering system and an MMCAP
Participating Facility must order alternatives to the MMCAP Contracted Products due to the Vendor’s error.

36.6.7. Business Interruption Plan
Vendor experiences a systemic business interruption that materially affects Vendor’s ability to perform its
obligations under this Contract, excluding those systemic business interruptions caused by an event of force
majeure; change in applicable laws, rules or regulafions or interpretation or application thereof; changes in
Manufacturer policies or procedures; or any other event outside the reasonable control of Vendor.

36.6.8. Required Licenses, Permits, and Registration
Vendor fails to maintain all necessary licenses, permits and registrations required by state, local and federal
agencies. Vendors must make such documentation available upon request by the MMCAP Office.

36.7. Performance while Dispute is Pending
Notwithstanding the existence of a dispute, the Vendor must continue without delay to carry out all of their
responsibilities under the Contract. If the Vendor fails to continue without delay to perform its responsibilities tinder
the Contract, in the accomplishment of all undisputed work, any additional costs incurred by MMCAP and/or
MMCAP Participating Facilities as a result of such failure to proceed shall be borne by the Vendor.

36.8. No Waiver
l’his clause shall in no way limit or waive either party’s right to seek available legal or equitable remedies.
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37. Required Licenses, Permits and Registration
Vendor shall have in place prior to the start of the Contract, and must maintain for the term of the Contract, all applicable

current licenses, permits and registrations required by state, local and federal agencies in order to fulfill the obligations

tinder this Contract. Vendors must make such documentation available upon reasonable request by the MMCAP Office.

38. DEA License/H IN
The Vendor shall not require an MMCAP Participating Facility to have a DEA number in order to obtain Products unless

the MMCAP Participating Facility places orders for controlled substances. MMCAP Participating Facilities will have

HIN numbers assigned by the MMCAP Office, or proof of applicable state licensure from MMCAP Participating

Facilities.

39. Assignment, Amendments, Waiver, anti Entire Contract
39.1. Assignment
Neither party may neither assign nor transfer any rights or obligations under this Contract without the prior written

consent of the other party and a fully executed Assignment Agreement, executed and approved by the same parties

who executed and approved this Contract, or their successors in office.

39.2. Amendments
Any amendment to this Contract must be in writing and will not be effective until it has been executed and approved

by the same parties who executed and approved the original Contract, or theIr successors in office.

39.3. Waiver
If a party fails to enforce any provision of this Contract, that failure does not waive the provision or its right to

enforce it.

39.4. Entire Contract
This Agreement constitutes the entire Contract between MMCAP and the Vendor. This Contract shall exclusively

govern the purchases of Products that occur during the ‘lerm. No other understanding regarding this Contract,

whether written or oral, may be used to bind either party.

40. Survival of Terms
The following clauses survive the expiration, termination or cancellation of this Contract: 18. Indemnification; 19.

Liability Limitations; 20. Audits; 21. Government Data Practices; 22 Intellectual Property and Data; 24. Publicity and

Endorsement; 26. Governing Law .lurisdiction, and Venue; 28. Data Disclosure.

[REMAINDER OF PAGE LEFT IN’i ENTIONALLY BLANK]

25



Medical Solutions, inc. MMCAP Contract No. MMS 18013

41. E-Verify Certification (In Accordance with Minn. Stat. §16C.075)
For services valued in excess of $50,000, Contractor certifies that as of the date of services performed on behalf of theState, Contractor, all its subsidiaries and its subcontractors, if any, will have implemented or be in the process ofimplementing the federal E-Verify program for all newly hired employees in the United States who will perform work onbehalf of the State. Contractor is responsible for collecting all subcontractor certifications and may do so utilizing the EVerify Subcontractor Certification Form available at: http://www.mmcL.adrnin.statc.mn.us/doc/EvcrifySubCcrtForm.doc.All subcontractor certifications must be kept on file with Contractor and made available to the State upon request.

1. MEDiCAL SOLUTIONS, INC.
The Vendor certifies that the appropriate person(s) have executed Lhis
Agreement on behalf of the Vendor as required byapphcab!e articles.
bylaws, resolutions, or ordinances.

By:

Title:

________________

Date:

_______

2. STATE OF MIN SOTA FOR MMCAP

Date:
-IiiJ2L

I I

3. COMMISSIONER OF ADMINISTRATION
In accordan cith Minn. Stat. § 16C.05, subd. 2

By: C 4ALIUA hu2 ?ha&m-D, ,3c
Title: Pkt(4_1Y2.aciS !
Date: ‘—‘i, —Is,

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Medical Solutions, Inc. MMCAP Contract No. MMS18013

ATTACHMENT A: PRODUCTS AND PRICING

The MMCAP Participating Member will receive the Contract pricing as set forth, in the following tabs; (he Brand Label
Core Products tab; the Private Label Core Products tab; the Non-core Products.tab: the Equipment Schedule tab, and
the Additional Value OJjërings tab,

The price file for Anaclirnent A on this Agreement, is located next to the Contract, on the MMCAP website
(http:!/vww.mnid.admin.statemn.usfMMCAP/Contracts/DefiiuIt.aspx), and login credentials are required in order to
access it.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK)

The listed categories in the Non—Core Product.c lab, are blended to cover the Vendor’s current catalog Producis, nlzidi are no: listed in liw rt’rnaming tat’s.
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Medical Solutions, Inc. MMCAP Contract No. MMS 18013

ATTACHMENT B: STATEMENT OF WORK
AND VENDOR PERFORMANCE REQUIREMENTS

1. OPERATIONAL REQUIREMENTS

1. Vendor Service Area
As of the Contract Commencement Date, Vendor vill provide all Products and related Services, including those Products
and Services of its subsidiaries, covered under this Contract, on a timely basis, to all of the MMCAP Participating
Facilities located within the Service Area listed in Attachment D of this Contract. MMCAP reserves the right to add or
delete MMCAP Members at any time, during the Contract term.

2. Required Vendor Personnel
Vendor must maintain sufficient personnel, including but not limited to, the personnel listed below, who can provide
comprehensive and timely customer services and support to the MMCAP Participating Facilities and the MMCAP
Office. Vendor’s personnel must have professional qualifications, training and experience, to provide support related to
the Products and Services covered by this Contract. In addition, Vendor represents and warrants that its personnel have
validated competencies in accordance with all applicable la and regulatory agencies, related to Services and Products
covered by this Contract. Upon request, Vendor will provide written documentation to the MMCAP Office and/or the
MMCAP Participating Facilities and/or MMCAP Member State Contact, substantiating competencics of its personnel,
servicing this Contract.

Vendor personnel must include but are not limited to the following:
• Primary Account Representative, alternate Account Representative, sales representatives;
• customer service representatives;
• clinical representatives;
• distribution center representatives;
• MMCAP Contract representatives for the MMCAP Office;
• MMCAP Contract representatives for the MMCAP Members:
• MMCAP account representatives;
• Product marketing specialists;
• Product training and education specialists;
• supply chain improvement specialists;
• Product ordering system technical support and training specialists;
• Contract implementation and transition team;
• account payable/receivable specialists, capable of addressing and timely solving invoice/credit rebill inquiries.

3. Customer Service to MMCAP Office.
3.1. The Vendor will provide its customer service function to the MMCAP Office, by assigning a Primary Account
Representative to the MMCAP Office, and must provide a minimum of 72 hours’ advanced notice to MMCAP, if
that person is reassigned. The Primary Account Representative will be responsible to discuss at a minimum, but not
limited, the following topics:

• Customer satisfaction;
• Vendor performance;
• specific account performance;
• required reports;
• other Contract related issues.

a. The Vendor’s designated Primary Account Representative for the MMCAP Office will be as follows (or the
Vendor’s named successors):
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